ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

December 20, 2000

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

mm2§2Q5"Am

ALVORD AND ALVORD

ATTORNEYS AT LAW DEC 2 1 00 9-08 M
1600 K STREET, NW TS
SuITE 200 SURFACE TRANSPORTATION BOARD

WASHINGTON, D.C.
20006-2073

(202) 393-2266
FAX (202) 393-2156

OF COUNSEL
URBAN A. LESTER

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of an Memorandum of Master Railcar Lease Agreement (Schedule No.
002) , dated as of November 27, 2000, a secondary document as defined in the Board’s
Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Master Railcar Lease
Agreement which is being filed with the Board under Recordation Number 23265 .

The names and addresses of the parties to the enclosed document are:

Lessor:

Lessees:

First Security Bank, NA
79 South Main Street
Salt Lake City, UT 84111

Imerys Kaolin, Inc.
Imerys Clays, Inc.

100 Mansell Court East
Roswell, GA 30076

A description of the railroad equipment covered by the enclosed document is:

150 tank railcars ULTX 301615 - ULTX 301764



Mr. Vernon A. Williams
December 20, 2000
Page Two

A short summary of the document to appear in the index follows:

Memorandum of Master Railcar Lease Agreement between
First Security Bank, NA, Lessor, and Imerys Kaolin, Inc. and

Imerys Clays, Inc., Co-Lessees covering 150 tank railcars
ULTX 301615 - ULTX 301764.

Also enclosed is a check in the amount of $26.00 payable to the order
of the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yours,
Robert W. Alvord

RWA/anm
Enclosures



RECORDATION NO. 32 wall:)

DEC 2 1 °00 9-08 MM
MEMORANDUM
OF SURFACE TRANSPORTATION BOARD

MASTER RAILCAR LEASE AGREEMENT

On the date hereof, the parties hereto entered into that certain Master Railcar Lease
Agreement No. 7793078 (the "Lease Agreement") dated as of November 27, 2000, and that
certain Lease Schedule No. 002 attached and incorporated by reference thereto, by and between
First Security Bank, National Association, not in its individual capacity but solely as Owner
Trustee (together with its successors and assigns referred to as “Lessor”), having its principal
place of business located at 79 South Main Street, Salt Lake City, Utah 84111, and Imerys
Kaolin, Inc., as Co-Lessee, a corporation organized and existing under the laws of the State of
Delaware, having its principal place of business located at 100 Mansell Court East, Suite 300,
Roswell, GA 30076; and Imerys Clays, Inc. as Co-Lessee, a corporation organized and existing
under the laws of the State of Delaware, having its principal place of business located at 100
Mansell Court East, Suite 300, Roswell, GA 30076, jointly and severally, (Imerys Kaolin, Inc.
and Imerys Clays, Inc. referred to individually as “Co-Lessee” and together as “Lessee”),
pursuant to which Lessor has leased to Lessee the Equipment described on Schedule A hereto,
subject to the terms and conditions of said Lease Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the undersigned pursuant to due corporate authority
has caused this Memorandum to be duly executed in its respective corporate name by an officer
duly authorized and hereby declares pursuant to 28 U.S.C. 1746 under penalty of perjury that
this Memorandum is a true and correct document and was executed as of this _18th day of

December 2000.

LESSOR: FIRST SECURITY BANK, CO-LESSEE: IMERYS KAOLIN, INC.
NATIONAL ASSOCIATION, not in its

indivithy, but solely as Owner Trustee
—
BY: g /‘M/ BY:

g

NAME: Bre#{ R. King NAME:
(Please print) (Please print)
TITLE: ylgg E[esident TITLE:
(Must be signed by authorized corporate
officer or partner)

CO-LESSEE: IMERYS CLAYS, INC.

BY:

NAME:

(Please print)
TITLE:
(Must be signed by authorized corporate
officer or partner)

h\docmgt\imemorand



CORPORATE FORM OF ACKNOWLEDGEMENT

State of \V) BVQV\ )

) SS:

County of Sn\ \& \,O&.Q_/ )

On this _18tHay of December , 2000, before me personally appeared, ﬁrt:\’\ Q. kU\UV‘

to me personally known, who being by me duly sworn, says that he/she is the Uie Vrsidedh4—

of First Security Bank, National Association, not in its individual
capacity but solely as Owner Trustee that the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed on behalf of said corporation, and
he/she acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

Signaturd of Notary Public

My commission expires

NOTARY PUBLIC,

NEE MADSE
795;2. Main St. 3rd Fl.

T

Salt Lake City, UT Boc o
SION EXPIR

COMMIAY 6, 2003

STATE OF UTAH

Seal

CORPACKN.SAM AMIDOCS



IN WITNESS WHEREOF, each of the undersigned pursuant to due corporate authority
has caused this Memorandum to be duly executed in its respective corporate name by an officer
duly authorized and hereby declares pursuant to 28 U.S.C. 1746 under penalty of perjury that
this Memorandum is a true and correct document and was executed as of this18th _ day of

December 2000.

LESSOR: FIRST SECURITY BANK,
NATIONAL ASSOCIATION, not in its

individual capacity, but solely as Owner Trustee

BY:

NAME:

(Please print)
TITLE:

h\docmgtimemorand

CO-LESSEE: IMERYS KAOLIN, INC.

-

BY: .
NAME: . Jgertes, C. Niewmy
. *~ (Please print)

TITLE:_ \yagpoyven/
(Must be signed by authorized corporate
officer or partner)

CO-LESS
BY:

NAME: Jeeeasa, Co Wi

~ (Please print)
TITLE:_[veagawng
(Must be signed by authorized corporate
officer or partner)




CORPORATE FORM OF ACKNOWLEDGEMENT

State of GCGN,’A,, )
v ) SS:
County of 7a (for )

On this L?j‘gay of D ecem Z e, 2000, before me personally appeared J? /4’(7%7 2 /'A/C/é’

to me personally known, who being by me duly sworn, says that he/she is the __ 7 casanes

of Imerys Clays, Inc., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument was signed and sealed on behalf
of said corporation, and he/she acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

R oo cpe @,

éignature of Notary Public

Nctary Pu:;ﬁq, Dexalb County, Gaoryia

My commission expires an Expires Dec, 9, 2002

Seal

CORPACKN.SAM AMIDOCS



CORPORATE FORM OF ACKNOWLEDGEMENT

State of GCO(\S sa_ )

County of ot /f ) )

On this L day of becem Ke/\ , 2000, before me personally appeared Je m%’ él A, C’//<f
to me personally known, who being by me duly sworn, says that he/she is the _ 77 ca.s Uec

of Imerys Kaolin, Inc., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument was signed and sealed on behalf
of said corporation, and he/she acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

Lot 8o v

Signature of Notary Public

o . Notary Public, Dela!b County, Gaorsia
My commission expires ____My Commission Expires Dec. 9, 2002

Seal

h\docmgt\corpackn



SCHEDULE A
TO
MEMORANDUM OF MASTER RAILCAR LEASE AGREEMENT

EQUIPMENT DESCRIPTION
One Hundred Fifty (150) New 2000 Union Tank Car Company carbon steel tank cars as more
specifically described below together with all now owned or hereafter acquired accessories, parts,
repairs, replacements, substitutions, attachments, modifications, additions and accessions of, to or

upon such items of property.

Reporting Marks and Running Numbers: UTLX301615 through and including UTLX301764
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